
b) Name and title of official with whom registrant engages
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INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired 
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is 
accomplished by filing an electronic Exhibit A form at https.7/www.fara.gov.
Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 er seq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this 
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form 
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the 
Attorney General under this Act is a public record open to public exammation, inspection and copying during the posted business hours of the 
FARA Unit in Washington, DC. Statements are also available online at the FARA Unit’s webpage: https://www.fara.gov. One copy of every such 
document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and copies of 
any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The Attorney 
General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under the Act 
and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov.

6. Country/Region Represented 
BOTSWANA

1 "Government of a foreign country," as defined in Section 1(e) of the Act, includes any person or group of persons exercising sovereign de facto or de jure political jurisdiction 
over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which such sovereign de 
facto or de jure authority or functions are directly or indirectly delegated. Such term shall include any faction or body of insurgents within a country assuming to exercise 
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States.

U.S. Department of Justice

Washington, DC 20530

FORM NSD-3
Revised 05/20

8. If the foreign principal is a foreign government, state:

a) Branch or agency represented by the registrant

2. Registration Number

3712

1. Name of Registrant 
DLA Piper LLP (US)

3. Primary Address of Registrant

500 8th Street, NW, Washington, DC 20004

4. Name of Foreign Principal 
Botswana Oil Limited

5. Address of Foreign Principal
Plot 54373, Petroleum House, Matante Mews 
Gaborone CBD
BOTSWANA

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .22 hours per response, including the 
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, FARA Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.
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Exhibit A to Registration Statement
Pursuant to the Foreign Agents Registration Act of
1938, as amended

7. Indicate whether the foreign principal is one of the following:

 Government of a foreign country1 

 Foreign political party

0 Foreign or domestic organization: If either, check one of the following:

 Partnership  Committee
E Corporation  Voluntary group

 Association  Other (specify) 

 Individual-State nationality 
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b) Aim, mission or objective of foreign political party

Received by NSD/FARA Registration Unit 02/22/2023 12:15:40 PM

Yes 0 No  

Yes 0 No  

Yes 0 No  

Yes 0 No  

Yes 0 No  

Yes 0 No 

12. If the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other 
foreign principal, state who owns and controls it.

9. If the foreign principal is a foreign political party, state:

a) Name and title of official with whom registrant engages

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal 

Owned by a foreign government, foreign political party, or other foreign principal 

Directed by a foreign government, foreign political party, or other foreign principal 

Controlled by a foreign government, foreign political party, or other foreign principal 

Financed by a foreign government, foreign political party, or other foreign principal 

Subsidized in part by a foreign government, foreign political party, or other foreign principal

11. Explain fully all items answered "Yes" in Item 10(b). 

See Appendix for Response

10. If the foreign principal is not a foreign government or a foreign political party:

a) State the nature of the business or activity of this foreign principal. 
As the National Oil Company of Botswana, Botswana Oil Limited was established to support the 
Government of Botswana to achieve two broad, national economic objectives. These objectives are to 
ensure the security and efficiency of fuel supply to Botswana and promote active citizen involvement 
in the petroleum industry.
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EXECUTION

Printed Name SignatureDate

02/22/2023 /s/William MinorWilliam Minor
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.
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EXECUTION

Printed NameDate Signatuj

UAvuJcA 2.
s

Received by NSD/FARA Registration Unit 02/22/2023 12:15:40 PM

In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.
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Appendix

Response to Item 11

Item 11: Explain fully all items answered "Yes" in Item 10(b).
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Item 10(b) Supervised: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana. The Board of the 
Corporation is appointed by the Minister of Mineral Resources, Green Technology and Energy Security.

Item 10(b) Directed: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana. The Board of the 
Corporation is appointed by the Minister of Mineral Resources, Green Technology and Energy Security.

Item 10(b) Controlled: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana. The Board of the 
Corporation is appointed by the Minister of Mineral Resources, Green Technology and Energy Security.

Item 10(b) Subsidized: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana.

Item 10(b) Owned: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana.

Item 10(b) Financed: Botswana Oil Limited is wholly owned by the Government of Botswana, represented by the 
Ministry of Minerals and Energy, and incorporated under the Companies Act of Botswana.



Check Appropriate Box:

7. What is the date of the contract or agreement with the foreign principal? 02/08/2023

8. Describe fully the nature and method of performance of the above indicated agreement or understanding.

Received by NSD/FARA Registration Unit 02/22/2023 12:15:43 PM

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., 
for the puiposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide 
the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form 
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the 
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the 
FARA Unit in Washington, DC. Statements are also available online at the FARA Unit’s webpage: https://www.fara.gov. One copy of eveiy such 
document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and copies of 
any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The Attorney 
General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under the Act 
and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement 
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by 
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at 
https://www.fara.gov.
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2. Registration Number
3712

1. Name of Registrant 
DLA Piper LLP (US)

4. 0 The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is 

checked, attach a copy of the contract to this exhibit.

The registrant will represent the foreign principal in connection with the scheduling of meetings in 
Washington D.C., Houston and/or Dallas with U.S. companies, multinationals, as well as U.S. government 
entities in relation to a prospective coal to liquids project. The registrant will perform these services 
for the foreign principal on a no fee basis.

U.S. Department of Justice

Washington, DC 20530

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .32 hours per response, including the 
tune for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, FARA Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

3. Name of Foreign Principal 
Botswana Oil Limited

6.  The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written 

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of 
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

5.  There is no formal written contract between the registrant and the foreign prmcipal. The agreement with the above-named 

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent 
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

Received by NSD/FARA Registration Unit 02/22/2023 12:15:43 PM
OMB No. 1124-0004; Expires July 31, 2023

Exhibit B to Registration Statement
Pursuant to the Foreign Agents Registration Act of
1938, as amended
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10. Will the activities on behalf of the above foreign principal include political activities as defined in Section l(o) of the Act1.

Yes 0 No 

Yes S No 

Set forth below in the required detail the registrant's political activities.

Received by NSD/FARA Registration Unit 02/22/2023 12:15:43 PM

Date
02/15/2023

11. Prior to the date of registration2 for this foreign principal has the registrant engaged in any registrable activities, such as political 

activities, for this foreign principal?

If yes, describe in full detail all such activities. The response should include, among other things, the relations, interests, and 
policies sought to be influenced and the means employed to achieve this purpose. If the registrant arranged, sponsored, or 
delivered speeches, lectures, social media, internet postings, or media broadcasts, give details as to dates, places of delivery, 
names of speakers, and subject matter. The response must also include, but not be limited to, activities involving lobbying, 
promotion, perception management, public relations, economic development, and preparation and dissemination of 
informational materials.

9. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal. 

The registrant will represent the foreign principal in connection with the scheduling of meetings in 
Washington D.C., Houston and/or Dallas with U.S. companies, multinationals, as well as U.S. government 
entities in relation to a prospective coal to liquids project.

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced 
together with the means to be employed to achieve this purpose. The response must include, but not be limited to, activities 
involving lobbying, promotion, perception management, public relations, economic development, and preparation and 
dissemination of informational materials.

The registrant will represent the foreign principal in connection with the scheduling of meetings in 
Washington D.C., Houston and/or Dallas with U.S. companies, multinationals, as well as U.S. government 
entities in relation to a prospective coal to liquids project. In doing so, the registrant may engage in 
communications with U.S. government officials, members of the U.S. business community, and related 
stakeholders.

Contact
Steve Kowal, Deputy 
Director for Southern 
African Affairs, U.S. 
Agency for
International 
Development

Method
E-mail

Purpose
Meeting request on behalf of Botswana 
Oil Limited

Set forth below a general description of the registrant's activities, including political activities. 

The registrant assisted the foreign principal in connection with the scheduling of meetings in Washington 
D.C. in relation to a prospective coal to liquids project.
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Yes No [x]

Amouiit/Thing of ValuePurpose

Yes No S

If yes, set forth below in the required detail an account of such monies or things of value.

Recipient Amount/Thing of ValueDate Purpose
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12. During the period beginning 60 days prior to the obligation to register1 * 3 for this foreign principal, has the registrant received from 

the foreign principal, or from any other source, for or in the interests of the foreign principal, any contributions, income, money, 
or thing of value either as compensation, or for disbursement, or otherwise?

13. During the period beginning 60 days prior to the obligation to register4 for this foreign principal, has the registrant disbursed or 

expended monies or things of value in connection with activity on behalf of the foreign principal or transmitted monies 

or things of value on behalf of the foreign prmcipal or transmitted monies or things of value to the foreign principal?

1 "Political activity," as defined in Section l(o) of the Act, means any activity which the person engaging in believes will, or that the person intends to. in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign 
political party.

2,3,4 Pursuant to Section 2(a) of the Act, an agent must register within ten days of becoming an agent, and before acting as such.

If yes, set forth below in the required detail an account of such monies or things of value. 

Date Received From Whom
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EXECUTION

Printed NameDate Signature

02/22/2023 /s/William MinorWilliam Minor
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.
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EXECUTION

Printed NameDate Signatuj

UAvuJcA 2.
s
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In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or 
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents 
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents 
are in their entirety true and accurate to the best of his/her knowledge and belief.
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n ^DLA FDLA PIPER

February 8, 2023

Re:

The terms and conditions set forth in the Terms of Service accompanying this letter are incorporated herein.

this

Fees and Expenses

G^Received by NSD/FARA Registration Unit 02/22/2023 12: 15:43 PM

Engagement and Conflict Waiver Letter for Legal Services 

Dear Mr. Mpofu:

such matters as deductibles, exclusions, scope of insurance, reservation of rights, etc. Nor does the 
representation create any attorney-client relationship with, or duty to, any insurance carrier. You may have 
insurance policies that will pay for attorneys’ fees and costs to litigate this maler. In addition, such 
insurance policies may pay for the other party’s (or parties’) damages. It is important to notify your

tion to a prospective coal to liquids project (the “Matter”). Our affiliate firm in Botsv 
s been retained by you to assist with this project. We anticipate that these meetim 
eek of February 13, 2023 to February 17, 2023.

General Terms

Our firm’s representation of you for the limited scope work that this Matter entails will be on a no fee basis. 
If you request additional assistance, outside the scope of this representation, then that request should be 
memorialized in a separate writing and our firm’s standard fees/rates would then apply.

Insurance

To the extent that the terms and conditions in this letter conflict with those in the Terms of Service 
letter shall control.

Gamu Mpofu
A.g. Chief Strategy and Sustainability Officer 
Botswana Oil Limited
Private Bag B0173 Bontleng
Plot 54373, Petroleum House, Matante Mews
Central Business District, Gaborone
Botswana

DLA Piper LLP (US)
One Atlantic Center
1201 West Peachtree Street 
Suite 2900
Atlanta, Georgia 30309-3449 
www.dlapiper.com

Naana Frimpong 
naana.frimpong@us.dlapiper.com
T 404.736.7835
F 404.682.7835

as wel1 as us government entities in rela 

ma, Minchin & Kelly, ha 
will occur during the w

I will be responsible for and actively involved in the Matter. Benedetta Audia and Oliver Wright will also be 
actively involved in this Matter. Additional lawyers, including those in other practice areas, will be added to 
the Matter on an as-needed basis.

This representation does not include services related to insurance coverage issues or disputes, including

representation create any attorney-client relationship with, or duty to, any insurance
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^DLAF
DLA PIPER

youXXacTcaMe™srtly' " ” UnderStandin9 that yOU have or wi" take responsibility for notifying

DLA Piper LLP (US)

(

,v6'
Date:
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Botswana Oil Limited

By:

Naana Frimpong 
Partner

Botswana Oil Limited 
Page Two

Dr with our obligations to 
. Please do not hesitate

agreement to and acceptance of the terms of this letter. We do not agree to the application of outside 
counsel guidelines or procedures that are inconsistent with the terms of this letter
other clients or prospective clients under applicable Rules of Professional Conduc

return it to me. Because
recommend that you consult with independent

s matter constitutes your

Its:

■ civ rP

/\ Ivivf

I have read the above engagement and conflict waiver letter and agree and accep the terms and 
conditions set forth therein.

If the terms of this letter are satisfactory, please sign the consent form below and 
this agreement includes waivers of conflicts of interest, we r™
counsel. Please note that your instructing us or continuing to instruct us on thi<= 

ma A A J — — ~ t 0 . — -

C?uULS®L9UJdelines or Procedures that are inconsistent with the terms oFthislettr- 

, - - —r i---------- ■ •*•■**** i iviwuiviiai IL4UC
to contact me if you have any questions about this letter or the Terms of Service. 

Very truly yours,
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IdlafDLA PIPER

below,

Research Services.

S^phOto^ies a* per

fees, juror fees)

Transcription Fees (including disbursements for outside transcribing agencii 
deposition/courtroom stenographer transcripts)

ies and

<9^Received by NSD/FARA Registration Unit 02/22/2023 12:15:43 PM

I.
research functions without incurring any additional7x^enseZYhese>unct^

) with a
vendor or, as noted

Direct Payment by Clients of Other Disbursements. Major disbursemerts incurred in 
connection with a matter will be paid directly by the client. Examples of such majoi disbursements that

,ll‘ Electronic Data Processing & Hosting. Electronic Data obtained from tt e client will be 

flLec?.nyeraion) byJhe Firm's Support staff and

performed by an outside third party, the cost to the client iJ the actuTlTnvoLe amourt"andI willVbilted

DLA Piper LLP (US)
Client-Reimbursable Expenses and Other Charges 

Effective January 1, 2020

^hi^"^SSZ^She “ amf -—bi-
IV.

at rates below or comparable to outside vendor charges.

The Firm has built digital libraries which enable lawyers to perform many

clients will pay directly include:

Professional Fees (including disbursements for local counsel, accountants witnesses and other 
professionals)

Filing/Court Fees (including disbursements for agency fees for filing documents, standard witness

with travel. Corporate and/or negotiated discounted rates are passed on to the client. Certain 
retrospective rebates may not be passed along.

•• JBMSsaBsaszsx ssxsss: *
clwgeVer praCtlCab e‘ Where the Firm uses m-house messengers, there is a standard transaction

VI.

directly by the third party to the client (per section VI below).

d^™,nLteT °r W>,eStlaW initialeS an additional cos‘ 'o ‘he client. The Firm has negotiated substantial 
discounts for such services which are passed on to clients at cost.

perform^S^r.
page. Photocopying projects performed by outside vendors are billed at the actual invoicVarnount
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n
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support/e Discovery services, etc., 
completion of the matter).
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TERMS OF SERVICE

1. INTRODUCTION

2. CLIENT(S) REPRESENTED

3. COUNSEL GUIDELINES
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You agree that your relationships with any of the 
other persons or entities listed above cannot 
create a conflict of interest for us.

You agree and acknowledge that the Engagement 
Terms shall control over terms contained in your 
outside counsel guidelines or any other similar

In representing limited liability companies, we may 
provide information or advice to members, officers 
or employees in their capacities as your
representatives. The provision of such
information or advice does not create an attorney­
client relationship between us and the 
individual(s) other than in their representative 
capacities.

The words “you” and “your” refer to the client(s) 
specified in the relevant engagement letter. The 
words “we,” “us” and “our” refer to the Firm.

In the event that you are acquired or are 
otherwise subject to a change in control (including 
by a person or group becoming a controlling 
affiliate of yours) after the inception of the 
Engagement, it is understood that the Firm does 
not represent the acquiring entity or such 
controlling affiliate or establish an attorney-client 
relationship with such entities or affiliates.

The Terms of Service supersede all prior 
agreements between you and the Firm with 
respect to the Engagement. The Engagement 
Terms can only be altered or amended by a 
writing signed by both you and the Firm.

In representing partnerships, we may provide 
information or advice to partners, officers or 
employees in their capacities as your 
representatives. The provision of such 
information or advice does not create an attorney­
client relationship between us and the
individual(s) other than in their representative 
capacities.

In representing corporations, we may provide 
information or advice to directors, officers, or 
employees in their corporate capacities. The 
provision of such information or advice does not 
create an attorney-client relationship between us 
and the individual(s) other than in their corporate 
capacities.

You agree and acknowledge that the Firm’s 
representation of you does not create an attorney­
client relationship with any other entity or person. 
We do not agree to represent, and we do not owe 
any duty to any other entity or person, including 
without limitation, your corporate parents, 
subsidiaries, affiliates, joint venturers, other 
entities owned, in whole or in part by you, entities 
that hold direct or indirect interests in you, or any 
of your directors, officers, investors, partners, 
employees, agents, indemnitors, insurers, third- 
party payors, or entities or persons to whom you 
owe any duty, unless such entities or persons are 
specifically named in the Engagement Letter. 
There are no third-party beneficiaries to the 
Engagement.

The Firm’s representation of an association or 
trade group does not create an attorney-client 
relationship with any of the association or trade 
group's constituents, members, affiliates or 
participants individually.

The Firm has issued or will issue an engagement 
letter, setting forth the scope of the 
representation, the fee agreement, and other 
matter-specific terms ("Engagement Letter”). 
These Terms of Service should be read and 
understood in conjunction with the Engagement 
Letter. The Terms of Service and Engagement 
Letter are collectively referred to as “the
Engagement Terms.” Where there is any 
inconsistency between these Terms of Service 
and the Engagement Letter, the latter will control.

These Terms of Service set forth the terms and 
conditions under which DLA Piper LLP (US) (“the 
Firm”) will act as your counsel for all existing and 
future matters (collectively, the “Engagement”).
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DLA PIPER

4. CONFLICTS OF INTEREST

5. CONFIDENTIALITY
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to as “Allowed Adverse Representation.” We do 
not believe that the Firm’s ability to represent 
other clients in Allowed Adverse Representations 
will impair our ability to diligently and competently 
represent you in the matter(s) for which you have 
engaged us. You understand that the foregoing 
examples are illustrative, not exhaustive.

You agree that this section does not expand the 
scope of the Engagement to encompass your 
affiliates unless expressly agreed by the Firm.

You agree that you will not, for yourself, or any 
other entity or person, assert the Firm’s 
representation of you or any of your affiliates in 
any past, present or future matter is a basis for 
disqualifying the Firm from representing another 
party in an Allowed Adverse Representation.
Your consent shall be effective until you notify the 
Firm, in writing, of your intention to terminate it. 
Such termination shall apply prospectively only 
and shall not apply to any matter for which the 
Firm had been engaged. Your consent shall 
survive any change in your leadership, including 
but not limited to your general counsel. You may 
consult with independent counsel regarding this 
section before agreeing to it, and you 
acknowledge that the Firm has given you the 
opportunity to seek such independent legal 
advice.

instructions supplied by you at any time. In order 
for any outside counsel guidelines or instructions 
(or amendments or modifications thereto) to be 
effective, a Firm partner managing the 
Engagement must affirmatively agree to accept 
them in writing. The Firm does not agree to any 
terms expanding the Firm’s potential liability by 
contract, including to indemnify, defend or hold 
you harmless, whether included in your outside 
guidelines or otherwise.

The Firm has a professional obligation not to 
disclose your confidential information or to use it 
for another party’s benefit without your consent. 
These obligations are subject to certain 
exceptions provided for in the Rules of 
Professional Conduct and certain laws and 
regulations, including those relating to mandatory 
reporting obligations associated with certain types 
of transactions, certain lobbying disclosure 
obligations, and those related to money 
laundering and terrorist financing. Such laws and 
regulations may require the Firm to disclose 
confidential information to governmental 
authorities, and we may be prohibited from 
informing you that disclosure has been made or 
the reasons for such disclosure. Certain laws and 
regulations may require us to cease work for you 
for a period of time and prohibit us from informing 
you of the reason.

The Firm and its affiliated entities represent clients 
in a broad range of industries and in a wide 
variety of legal matters, nationally and 
internationally. A summary of our current practice 
areas and the industries in which we represent 
clients, and the roster of our affiliated entities, can 
be found on our web site at www.dlapiper.com. 
We may represent other clients in the same 
industry as yours. Absent effective conflict of 
interest waivers, conflicts of interest could arise 
that could deprive you or other clients of the right 
to select the Firm as their counsel, and preclude 
us from representing you or other clients in 
ongoing or future matters. Accordingly, you 
acknowledge and agree that the Firm and its 
affiliated entities may, now or in the future, 
represent other persons or entities on matters 
adverse to you or any of your current or future 
affiliates, provided that: 1) the matter is not 
substantially related to any matter in which the 
Firm has represented you; 2) the Firm does not 
violate its duty of confidentiality to you; and, 3) the 
Firm reasonably concludes that our representation 
of the other client complies with applicable ethical 
standards. The future representations adverse to 
you may include, without limitation, commercial 
transactions, auctions, mergers and acquisitions, 
patent, trademark and other intellectual property 
matters, restructuring and bankruptcy matters in 
which we may represent debtors, lenders, 
shareholders, bondholders, committees, 
distressed debt and asset buyers and investors, 
employment, real estate, franchising, tax, trusts 
and estates, or litigation, arbitration, third-party 
discovery proceedings, such as subpoenas, 
depositions, and motions to compel, or mediation 
or other dispute resolution procedure, other than 
those for which the Firm had been or is then 
engaged by you. Such matters shall be referred 
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NOTE: You are entitled to consult an independent 
lawyer to review this arbitration provision before 
agreeing to it. By accepting these Engagement 
Terms, you acknowledge that you have consulted 
with independent counsel, or if not, that you had 
the opportunity to do so.

Any and all disputes, controversies or claims 
between you and the Firm of any nature 
whatsoever in any way arising out of, or in 
connection with, or relating to the Engagement, 
the Engagement Terms or their breach, including, 
without limitation, claims for breach of contract, 
professional negligence, breach of fiduciary duty, 
misrepresentation, fraud and disputes regarding 
attorney fees and/or costs charged under this 
Agreement (except to the extent provided below) 
shall be finally settled by arbitration conducted 
expeditiously before JAMS pursuant to its 
Comprehensive Arbitration Rules and Procedures^ 
and in accordance with the Expedited Procedures 
in those rules. This arbitration provision shall be 

You acknowledge that by agreeing to this 
arbitration provision, you are giving up the right to 
litigate claims against the Firm, and important 
rights that would be available in litigation, 
including the right to trial by judge or jury, to 
extensive discovery and to appeal an adverse 
decision. You acknowledge that you have read 
and understand this arbitration provision, and that 
you voluntarily agree to binding arbitration.

The Firm verifies the identity of our clients and 
sources of payment to comply with applicable 
anti-money laundering, counter-terrorist financing, 
embargo, trade sanctions or similar policies or
laws. Accordingly, prior to beginning work on the 
matter, the Firm may request that you provide 
required identification documents. A delay or

Additionally, if the Firm receives a subpoena or 
request for information that is within our custody 
or control, or the custody or control of our agents 
or representatives, we will, to the extent permitted 
by applicable law, advise you before responding 
so that you have the opportunity to intervene or 
assert any objections. Should you object to the 
production of such information, the Firm may 
provide such information only to the extent 
authorized by you or required by a court or other 
governmental body of competent jurisdiction. You 
agree to pay the Firm for services rendered and 
charges and disbursements incurred in 
responding to any such request for information at 
the Firm’s customary billing rates and pursuant to 
the Firm’s charges and disbursements policies.

governed solely and exclusively by the Federal 
Arbitration Act, 9 U.S.C. §§1-16 (“FAA"). The 
FAA shall govern notwithstanding any state or 
foreign law or rule, and irrespective of any choice 
of law provision. This provision shall not apply to 
any ethics or disciplinary proceedings against the 
Firm. The parties shall bear their own legal fees 
and costs for all claims.

Companies seeking legal representation 
frequently require the Firm to demonstrate our 
experience representing clients in various areas of 
law and types of matters. You consent and agree 
that the Firm may disclose the fact of the 
Engagement and related general information in 
response to such requests and in its public 
marketing materials to the extent that such 
disclosure does not convey specific information 
about the Engagement. In addition, to facilitate 
our compliance with the Rules of Professional 
Conduct, including to implement conflict of 
interests checks, we may need to consult with or 
secure a waiver from our other clients or 
prospective clients. You agree that we are, and 
will be, allowed to disclose to each such client or 
prospective client the fact that we have or have 
had an attorney-client relationship with you.

The existence and content of the arbitration 
proceedings, as well as any arbitration rulings and 
awards, shall be maintained by the parties as 
strictly confidential, except (i) to the extent that 
disclosure is required by a court or other 
governmental body of competent jurisdiction; (ii) 
to the extent necessary to confirm, vacate, 
challenge, or enforce the award in bona fide legal 
proceedings before a court of competent 
jurisdiction or other judicial authority, in which 
case steps shall be taken to make filings under 
seal if permitted; (iii) for disclosure in confidence 
to the parties’ respective attorneys, tax advisors, 
insurance agents or companies, senior 
management, and other agents or employees on 
a need to know basis; or (iv) with the written 
consent of all parties.
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ONLINE COLLABORATION AND 
CLOUD SHARING PLATFORMS

CLIENT FILES AND RECORDS
RETENTION/DISPOSAL

termination, we will have no further duty to inform 
you of future developments or changes in law as 
may be relevant to such matter. Further, unless 
you and the Firm mutually agree in writing to the 
contrary, we will have no obligation to monitor 
renewal, expiration, or notice dates or similar 
deadlines which may arise from the matters for 
which we had been retained.

If permission for withdrawal is required by a court, 
we shall apply promptly for such permission and ’ 

termination shall coincide with the court order for 
withdrawal.

The Firm may utilize secure and Firm-approved 
web-based tools, cloud-based collaboration 
platforms and cloud-sharing platforms to facilitate 
the exchange of electronic information with you, 
and with others at your direction and with your 
consent. These may include: OneDrive, Teams, 
Relativity, and ShareFile. If you require the use of 
an online collaboration tool or cloud-sharing 
platform that has not been approved by the Firm, 
all associated costs and management of those 
services will be solely your responsibility, and the 
Firm shall not be responsible for any actual or 
potential breach of confidentiality or loss that 
results from the use of such platforms.

At the conclusion of a matter, you have the right to 
take possession of your Client File (not including
Work Product) or direct us to dispose of the files.
We will be entitled to make and retain copies of all 
or part of the Client File, at our own discretion and 
expense. Furthermore, at the conclusion of a 
matter, we may request that you consent to the

Due to legal obligations applicable to the Firm or 
our affiliated offices, and to efficiently maintain 
information provided to us, the Firm may transfer 
some or all of any personal or other data and 
information (“Data”) that you provide to the Firm to 
one or more DLA Piper offices in other countries 
that may not be subject to data protection laws 
similar to those in the jurisdiction in which the 
Data is first received. By signing this letter, you 
give us specific consent to obtain and transfer 
such Data, and confirm that you have obtained 
and grant us all required consents to allow the 
Firm to do so.

If, at any time, our engagement is limited to a 
specific matter, and at the time such matter is 
completed we are not representing you in any 
other matters, our attorney-client relationship will 
be deemed terminated whether or not we send 
you a letter to confirm such termination. 
Thereafter, if you and the Firm mutually agree to 
engage on a matter or matters, these Terms of
Service (and any applicable Engagement Letter) 
would then become effective.

Either of us may terminate the Firm's 
representation of you in a particular ongoing 
matter, or in the Engagement, at any time subject 
on our part only to the applicable Rules of 
Professional Conduct. Unless we are actively 
engaged in other matters for you, the 
Engagement and our attorney-client relationship 
will terminate upon our sending you our last 
statement reflecting legal services. Upon

Cc*7

failure to provide information required for 
verification purposes may prevent us from 
commencing or require us to suspend work on the 
matter. We reserve the right to request additional 
information to ensure compliance with applicable 
laws, rules, or regulations.

The Firm maintains files relating to the matter(s) in 
which we represent you that may contain 
materials received from you and other materials 
not received from you, but which are reasonably 
necessary to our representation of you, including, 
for instance, correspondence with you or third- 
parties on your behalf, executed copies of 
agreements, filings, pleadings, deposition 
transcripts, and closing binders. Together, these 
materials are your Client File. The Client File is 
your property. The Client File does not include 
materials or documents that include our attorney 
work product, mental impressions, notes, drafts, 
or internal firm correspondence or emails 
(together, “Work Product”). You agree that Work 
Product shall be and remain our property and 
shall not be considered part of your Client File.
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12. CONSULTATION WITH COUNSEL
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return of documents, data or other property 
received from you or from third parties. You 
agree to cooperate in the return by the Firm of any 
such materials.

that this information is complete and accurate. It is 
j * - . ■ ---I information and to

no

If any provision of the Engagement Terms is held 
invalid or unenforceable by any court or arbitrator 
of competent jurisdiction, the other provisions of 
the Engagement Terms shall remain in full force 
and effect. Any provision of the Engagement 
Terms held invalid or unenforceable only in part or 
degree will remain in full force and effect to the 
extent not held invalid or unenforceable. Our 
waiver of any of the Engagement Terms shall not 
be deemed a further or continuing waiver of such 
term or any other term, unless specifically stated.

CLIENT DUTY TO COOPERATE

In order to best represent your interests in th~ 
r
that we may request from time to time. It is~criticai 

your duty to provide sue!
inform us immediately if such information is 
longer accurate.

We may consult with our own counsel, whether 
outside counsel or attorneys inside the Firm who 
do not perform work for you on the matter, 
regarding compliance with the Rules of 
Professional Conduct or our representation of 
you. These consultations may be on our own 
behalf and will not be charged to you. To the 
extent that we are addressing the Firm’s own 
rights or responsibilities regarding the matter, a 
conflict of interest might be deemed to exist 
between the Firm and you. You hereby consent 
to such consultation, and waive any claim of 
conflict of interest based on such consultation or 
resulting communications that could otherwise 
disqualify us from continuing to represent you or 
from acting on our own behalf, even if doing so 
might be deemed adverse to your interests. You 
acknowledge that the communications related to 
the consultations are protected by the Firm's own 
attorney-client privilege from disclosure to you.

13. SEVERABILITY

If you do not take possession of or direct us to 
dispose of the Client File at the conclusion of a 
matter, the Firm will store the Client File at its 
expense for a period of not less than seven (7) 
years following the conclusion of the matter. You 
agree that we may dispose of the Client File 
following the end of that period without further 
notice or obligation to you. Our retention of the 
Client File shall not constitute or be deemed to 
indicate the existence of an ongoing attorney­
client relationship.


